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UVN Transaction Highlights . .- 
...-~._______I __ ~ ~ ~. . .- 

~ . . .~. 

1 

The combination of UVN and HSP would create the dominant Hispanic media company and 
would be very well received by the investment community 
The proposed offer of a 0 . 8 5 ~  exchange ratio implies a 32% premium to the current HSP 
share price (as of 5/14/02) 
After adjusting for dilution the proposal still represents a 24% premium, significantly higher 
than the SBSA offer of 10% 
- In addition, the synergies / multiple expansion required to recover the premium appear to 

be far more realistic in a UVN transaction 
9 $30 MM of pre-tax synergies or 6.7% of pro forma UVNlHSP 2002E EBITDA 

required . Alternatively, the transaction would require EBITDA multiple expansion of 2 
points from 3 1 . 4 ~  to 3 3 . 5 ~  

It is important to note that HSP currently trades at a premium to UVN based on forward 
EBITDA multiples 

- 
- HSP 3 3 . 4 ~  2002E EBITDA VS. UVN 3 0 . 9 ~  2002E EBITDA 

Because UVN is currently launching their second network (Telefutura) and its EBITDA is 
ramping up significantly (30+% EBITDA growth projected from 2002-2003) UVN's 
EBITDA multiple is potentially overstated today 

Pro forma for the transaction, CCU would own a 6.9 YO economic and 3.5% voting stake in 
the combined company 
- CCU's ownership stake would be significantly more liquid in a UVN transaction than in a 

SBSA transaction and, as a result, would be easier to monetize I hedge 
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Review of UVN's Proposal 
. . . . . .  . .  .. ..... . ~~ ..... ~. 

- . ~ ~ .  . 

Ofler Exchange Ralio 0 850 

Implied HSP Price $34 23 

Implied 2002 BCF Mulliple 
Implied 2003 BCF Multiple 

38 9Y 
32 8 

Implied 2002 EBITDA Multiple 
Impled 2003 EBITDA Multiple 368 

44 2x 

- A"*'=% ____ Premium - to Average 
S t o c r E x c h a n g e  Stock Exchange 
Prm Ratio Price Ratio 

Current $25 84 0 64x  32% 32% 

1 month 2760 0 65 24 31 

3monlhs 27 70 0 66 24 29 

6months 2641 0 65 30 31 

1 year 23 56 0 64 45 33 

2 

A 0 85x exchange rat10 mlplces a $34 23 per share price lor HSP as 
of 05/14102 This represents 

A premiuni lo tile tdryet price of SSB ($28). Deutsche Bank 
(S29) and the target price of CSFB (134) 

44 2x 2002E EBITDA and 36 8x 2003E EBITDA 

HSP HiSloricaI Trading M~lUple 
50 Or 

Mdtp*.l,p#lcr i 4, I. . . . . . . . . . . . . . . . .  

. ,  
30 0. 

IO 0. 

10 0" 
I 

A 0 85x exchange ratio represents 

A 33% premium to the average exchange ratio over the past 12 
months of 0 64x 

A 32% premium to the current exchange ratio (closing price as 
of 05/14/02) 

Additional Considerations 

UVN IS an attractive growlh vehicle expected by Wall Street to 
grow more rapidly than HSP wllh '02-'03 estimated EBITDA 
growth 01 31% vs 20% lor HSP . CC 8882303 
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Relative Valuation Analysis - Last Twelve Months 
. - - - 

0 UVN's 0 . 8 5 ~  exchange ratio offer represents a significant premium to the trailing 
twelve month averages 

. . . -. . . . . . . 

0.45 
Jun Jut Aug Sep Os1 NO" Dec Jm Feb Mar Apr May 

2002. 
Suniniav Staiisi~cr 

High Low Average Latsri 
0 76 0 50 0 64 0 64 

0 Divided bv 

0 70 0 57 0 65 0 64 
0 70 0 60 0 66 0 64 
0 69 0 60 0 65 0 64 
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EBITDA . Impact Analysis - at 0 . 8 5 ~  Exchange - - _ _  Ratio _. - 
- __ - 

26 8 . 
2 1  
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Cash Net Income Impact Analysis at 0 . 8 5 ~  

Exchange .. Ratio -_ _ -  - _  
(In rndon. l l lC0"l  pel Shale (Idf", 

Uniwrlon H,*pa#,lC A i  Deal 
Slandalone SUndatone oe.sM)x 

2002 Cash Net Income Impact 

Cash Ne1 Income $81 4 545 3 $126 7 
Shares Outstanding (TSM) 256 2 109 1 349 1 

Equity Value I2002 Cash Net Income I26 7 x 6 2 2 x  
Cash Net Income I Share $0 32 $0 42 $0 36 

- ... .- 

*A Accretion I (Dilution) 
Pie-lax Synergies for No Dilution 
Breakeven Equity Value I Cash Net Income 

14 3 % 

1 1 0 9 x  
1(26 3) 

2003 Cash Net Income Impact 
, 

Cash Ne1 Income 1159 3 $56 0 $2153  
Shares Outstanding (TSM) 256 2 109 1 349 1 

Equity Value 12003 Cash Net Income 648r' so 3 x 
Cash Nel Income I Share SO 62 $0 51 SO 62 

% Accrelion I (Dilution) 

Breakeven Equity Value I Cash Net Income 

(0 8PA 
52 9 
65 3 x 

Pre-tax Synergies for No Dilution 

Nou SWCh PUS ss d May 14 2002 
PW siut. r~~~ Daws on c ~ ~ ~ ~ o ~  ISM I I , ~ ~ ~ ~  ou~n.ndlng 
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Wall Street ___ Research ~. . Estimates ~ .~ .. Comparison . ~ 

~ ~ ..... . ~ ~ 
~ ~.. . . .  ~ . ~ . .~ .- . .~ . . 

UNIVISION 
s.1omon smith 8.In.y R a l w  (03123I02) Ovipedorm ua1,ng (3122102) N ~ c i l i ~ l  

N q  Guplil 
Pnu Tugel $43 w P l r e  Targel w n  00 06511 

'02 EBITDA 1360 I 'U2 EBITDA M(1 'I 
'03 EBITDA 472 0 '03 EUl IDA 1u4 2 

SI5 J 
53 0 

hr r l l l  Lynch R a l q  (MIlYOZ) Slrong Buy a m g  102r22io2) NWI,~I I smng B~~ 

krucs Red Cohen 
P n u  T.rpt $52 00 Prre Tatgel NA 

'02 EBITDA $355 0 '02 EBITDA $I.'(JO 
U3 EBITDA N A  '03 EBlTDA 141  0 

'02 MI Income $107 4 '02 Ne1 lncoiiie 
'03 Nsl lnwme NA '03 Ne1 Income 

CSFB 

Pad Swoonoy 

'02 EBITDA 
U3 EBITDA 

'02 k t  lncomc 
'03 MI Inmme 

... 

Ralmg (02106102l 
Puce Targel 

'02 EBlTDA 
'03 EBlTDA 

'02 MI 1"co"Ie 
'03 MI ("come 

SI lOng Buy 
$45 00 

$370 0 
452 9 

$1 I 6  2 
1756 

BUY 
I45 w 
S3b2 2 

NA 

NA 
N A  

'02 EBlTDA s 
'03 EBITDA 

'02 Ne1 Income 
'03 MI 1-m 

Ralsg (04116102) 
PllCC Tangel 

'02 EBl IOA 
'03 EBITDA 

'u2 NCI lnconie 
'03 Net Income 

$ 4 1  5 
5u 2 

BUY 
$2') 00 

sn5 J 
Y4 I 

$44 2 
50 7 

UU" 
$34 00 

$88 4 
1096 

$4.7 b 
b l .  

NA 

0 . 6 4 4 ~  

0.7568 

CC 8882308 . 
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Comparison - -_ of - Operating - - Statistics 
- - - __ . - _. 

:I UNlVlSlON 
(Oauarr m mduanr) 

2001 2002E 2003E CAGR 

Revenue 
Core-Broadcasm! $864 2 $9646 $1,0633 
Second Network 7 6  100 0 125 0 
MUSIC D~v~slon 9 9  14 0 17 5 

6 2  146-  - 22 0 ._ - - Internet 
Told Revenue $887 9 51.093 2 $1.227 8 

Growfh 

Total BCF 
Growlh 
Margin 

EBITDA 
Coce-Broadcastin! 
Second NelwMk 
Music Division 
Internet 

Growlh 
Margin 

Total EBITDA 

Souico. SSB Research 

2.9% 23.1% 

$324.0 $372 1 
(6.6%) 14.9% 
36.5 34.0 

$359.4 5377.8 
(10.0) (6.3) 

11.5) _. 
- G 5 5 j  (11 4 1  

5312 4 5360 1 
(6.2%) 15.3% 
35.2 32.9 

12 3% 

$484 6 
30 2% 
39 5 

$477 4 
1 5  
2 8  

(9 7) 
$472 0 

31 1% 
38 4 

Revenue 
Growfh 

ECF 
Growlli 
Margin 

EEITDA 
Growfh 

22 3% Margin 

176% 

22 9% 

2001 2002E 2003E CAGR 

$240 8 $256 0 $282 1 
1 4 %  6 3% 10 2% 82% 

$89 8 $96 7 $1  14 6 
185% 129% (12 4%) 7 6% 

37 3 37 8 40 6 

$81 0 $85 0 $102 0 
(14  0%) 4 9% 200% 122% 
33 6 33 2 36 2 

cc 0002369 
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I Indicative Convertible Debt Terms 

3-YEAR ALTERNATIVES 

Coupon: 2 25% - 2 75% 

36 00%. 40 OU"% Conversion Premium: 

4.509," - 5 00Y" 

26 OU"/u - 3O.IlU4b 

Conversion Price:'.' $51 74 - $56 3 5  5>7  I i  > \ - I 74  S50 72 - 6 5 2  jl 

lnveslor Cali Feature: 

5-YEAR ALTERNATIVES 

Procasda: 
. .. 

Ranklng: 

Maturity: 
- -~ . 
.. 

N C- 3  N( - j  N C - 3  

5 Years 

Coupon: 3.25% - 2.75% 
. .. .. .. . ~ 

Converslon Premlum: MOO% - 3n.wo/o 

Converslon Prlce:'.l 553.94 - 155.55 
~~. .. . ~ .. . 

Invertor Call Featur.: N C- 3  
. 

( 2 )  A S I Y ~ I  I40 21 UVN $Lock p i c (  

4 

CC 8002334 
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EVENT MAFUETLNC company and describe the changes as an 
effon to "fine tune our management 

Out In The Cold.- CFA founder6 team" In a prepared sfnmmt scnt to 
Henry W e n u  and Iv6n Fem6nder HMW on Wednesday, CCE'n director of 
were locked out of their offices On Fcb- public relatiom promised that "addi- 
nary 20, four monrbs after the event tional information will be forthcorn- 
marketing operation was taken over by in$." C&denas Feodndez's journey to 
Clear Channel and Cmpo Televisa, its the lockout began in September 1999 
new owners. Greg Hagglund. executive whm the Latino enunainment compa- 
vice pmidmr of Clear Channel Entef- ny sold 50 percent of ik equity to SFX 
tainment (CCE). based in Si. Louis, bas Entertainment for a repotred $8 million 
been the CEO of the joint venture for and gave SFX an option to purchase the 
the past four months. Rat1 Ldpez, orig- rest under an carnedaut agreement 
inaUy from Televisa's Mexico ofice, over a 36-month period (HMW 
has been the joint venture's CFO since 9/13/99), Six months later, Clear Chan- 
September. The day after the lockout, nel Enteaainment purchased SFX in a 
amid rumors and speculation in the $4.6 billion deal (HMW 3/6/00), And, 
indusby, the founders had their anof- five months before the deadline for ita 
new enter into negotiations with the newly-acquired option m purchase the 
new ownm 10 defme and settle rheir olhcr half of CFA, it gave it to G q o  
situation with the company. Citing the Telcvisa (HMW 4/15/02), which had 
ongoing dircwsions, the four CFApM- become Clear Channel's pnrmer with 
cipals and former principals declined to the launch of "En Vivo" to promote 
cament  on the reasons for the lock- concern in Mexico. 'Mevisa paid a 
outs. Hagglund and L6pez insist that the reported $5.5 million for its SO percent 
CFA founderr are nul employed by tbe of CFA A month later, however. CFA 

teamed up with Spanish Broadcastmb: 
System. record label pioneer Ralph 
Mcrcado and concert promoter Ftlix 
CahreM to create SBS Enminrnent to 
organize concern and other musical 
events in markets where SBS owns 6fa- 
tions. Tbe move raised wyebrows in 
Latino radio and cntettainment circles 
because of Clear Channel's ownership 
of 26 non-voting equity in Hispanic 
Broadcasting, SBS's archrival. 

TELEVISION 

On hhL- A s e x d  hmssmmt suit 
filed again61 Univision by sports com- 

~ mentator Angelica Gavaldon is set for 
trial on May 5th in Miami. The f o m r  
Mexican tennis pro sued Univision in 
2001 alleging that Luis Blarrco, produc- 
er of the sports show Republica 
& p f i v a ,  groped her breasts, fondled 
her thighs and made lewd remarks and 
sexual propositions to her. Ldte last 
month, US. Disnict Court judge Adal- 
bmo J o d n  ruled that the case - which 

Congratulations Providence. 
tt's a new beautiful bouncing 

Telemundo station1 
We are proud 0 announce the new addtbn to 
our gowlng east coast farnl~o Let us help you 
cesch the fees t  gcwhg market, with the fastest 
growlng nchvorl( - Telcmundol 

timeofblrthr V11IO3 - 6am 
Weigh* 7.1 % of total popuiatlon (1,588,812) 
Wci-r 112,836 Hrspanla and Srowlng! 
Sblingsf Bostan, Spn'ngReid, MA, W o r d ,  
Washington OC, Orbndo, Tampa. 
Proud Parents 
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UNIVISION GOMMUNICATTONS INC(Form: S 4 A .  Received: 01/22/2003 17:17:09) Page 1 of 136 

DuickLinh-s -- Click hcrc LO rapidly navigate through this document 

As filed with the Securities nnd Exchange Commission on January 22, ZOOS 

RegistraUon No. 333-99037 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20949 

Amendment No. 2 
to 

FORM 5-4 
REGISTRATION STATEMENT UNDER THE 

SECURITIES ACT OF 1933 

UNIVISION COMMUNICATIONS INC. 
(Exact nsmo oiragstrant a& specified in its chaner) 

DELAWARE 
(Scare of incorporation) 

4833 
(Primary Standard Induswial 
Claasification Code Numbor) 

954398884 
(I.R.S. Employer 

Tdentificrticm Number) 

1999 Avcnuc of the Stnra, Suitc 3050 
Lus Angelcs, California 90067 

(310) 556-7676 
(Addresa, tncludmg zip code and telephone number. including area code. of principal c x c c u l i ~ e  ofiilceJ 

C. D o u g h  Kraawiukh, Esq. 
1999 Avenue of (he Stars, Suite 3050 

Lor Anples, Cdifoornla QUO67 
(310) 556.1676 

(Name. 3ddre.i~. including zip code. and telephnnc number. tncluding sreo code. of agenl for semce) 

COPIES TO: 

Kendd R. Blshop, Esq. 
O'Melveny & Myers U P  

1999 Avenue of The Stars, Suite700 
Lon An~cleu, CaliVoomix 90067 

Mark Early, Esq. 
Vinson 6c Elkins L.L.P. 

2001 Ross Avenue, Suite 3700 
Dallas. Texas 75201 

(310) 553-6700 (214) 220-7700 

Approximate Date of Commencement of Proposed Sale tn the Public: 
As snou s prscticabla uf*r thiu registrailon statement becornes effective. 

htrp:Nsecfilings.nasdaq .oom/edg~~~on~~h~l/2003/01/22/~01047469-03-002152.htm1 1/23/2M33 
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UNIVISION COhOkJNICATIONS INC(Porm: S-4/A, Received: 01/22/2003 17: 17:09) 

If the securities being re&ered on this Form are being offered in connection with the formation of n holding company and there is 
compliance with General Instruction G. check the foUowing box. I?! 

If this form is filed to register additional securities for an offering pursunnt to Rule 462(b) under the Securities Act. check the following box 
and liw rho Sccmicies Act registration statement numb- of the earlier effecrive registration statement for rhz same offwing. 

If this form i s  D post-cffcctivc amendment filed pursuant 10 Rule 462(d) under the Securities Act. check the following box and list rhe 
Securities Acf registration ststcmmt number of the enrlier effpsrlve registration stalement for the same offering. 0 

The registrant hereby amcnds this registration statement on such date or dates as may be necessary ln delay 1s efIective date until 
the registrant shall file a further amendment that specifically states Ihat rhls reg9saarlon smtement shall thereaher beeom cflective in 
amordance wIth SecrOon 8 of the Securities Act of 1933, as amended, nr unrll Chis regiswarion sratcment shall become & d v c  on such 
d m  as t k  CommissiOn. actinE pursuant lo said Sectfnn 8, may determine. 

Subject to Completion, Datcd January 22,2003 

The informulion in thls prospccnw Os nor complete nnd m y  he changed. A reg~suation mtemen t  relating to these securities hos been 
tiled with tlic Securirles and Exchange Commission. Univision may not sell rhwe securities nntil the registration statement is eflective. 
This prosprcuis Ls nut an oiTw ao sell thuse sucuritics und it is nut soliciting an uYftr to tniy there yecuritios m any stntc whcrc the olYtr or 
vale is not pr.rmitl,ed. 

Dear Univaeirm and Hkpsnic Broadcasting stockholders: 

We are Pleased to report that the boards of directors of Univision Communications Inc. and Hispanic Broadcasting Corporation have each 
unanimously approved a merger agn?cmrnl providing for a merger involving our two companies. Bafora wu cyn complete h e  merger. we mu61 
obtain the approval of OUT companies' stockholders. We are sending you this joint proxy statementlprohpxus in order to ask you to vote in favoi 
of the mrrgcr xgrczmcnt and various relaced m ~ t ~ u s .  

Pursuant u) the merger, UniviHion will acquire Hispanic Broadcasting. Hispanic Broadcasting aockhholdars will he entided to receive 0.85 of 
a share of Univision Class A common stuck in exchange for each shvru of their Hispanic Brnadcasring common stock. m d  w a reriult Hirpanic 
Broadcuting stockholders will become Univision stockholders. However. Hispanic Broadcasting stockholders will receive cash instead of 
fractional shares of Univision. Each oulswnding Univision share will remain unchanged in the merger. 

We estimate that pursuant to this mergcr Univision will issue approximately 92.4 million Univision Class A common shares. Therefore, 
assuming the merger had been completd as of Septsmbar 30,2002, Hispanic Bmadcasung stockholders would have owned approximately 29% 
of the outsranding shares and 14% of the outstanding voting interest of the combined company. excluding options wd warrants. Univision 
stockholders would have owned 7 1% or' the outstanding shares md 86% of the oursrandins voting inrerest of the combined company. excludine 
options and wmants. 

Univision Class A cammon shares and Hispanic Broadcasting Class A common S h m  trnde on the New York Stock Exchange under the 
Symbols " U V N '  nod "HSP". respectively. On January 21.2003. rhe closing price of the Univision Cllws A common stock as reponed by the New 
York Stock Exchange was 526.95. and the closing prlce of the Hispanic Broadcastlng Class A common stock RS rcponcd on thhc New York Stock 
Exchange was $22.80. 

We have scheduhd special meetings for you to vote on che merger-relaced propos#lls. Ac che Univlston special mscting, srockhold- will 
vote On two separare proposals: first, the issuance OI Univision common sharcs pursuant IO the  mmgcr and. sccond. rho amendment of Article 
FOURTH of Univision's certificate of incorporation to incrcesc Univisiods can1 ourhorizcd Class A common stuck. At the HiTanic Broadfasling 
http://scciilings.nasdaq .com/edgar~conv~hrmY2003/01/22/0001047469-03-002152.h~ml 1/23/2003 
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You may revoke your proxy at any time before the proxy is volcd ai the Hispanic Brodcnsting special mmting by submitting a written 
%vocation to thc Corporou. S c c r o q  of Hispanic Broodcasting nt OUT principal ~xecutive offices. located at 3102 Oak Lawn Avenue. Suite 215. 
Dallas, Texas 75219, telephone (214) 525-7700. You may also revoke your proxy by filing a properly executed new proxy bearing a l a w  date, or 
PY attending rhe Hispanic Broadcasting spccial meeting and voting in person. 

Solicitation of Proxies 

Univision and Hispanic Broadcasting will generally share equally expenses incurrul in CoMeCtion with the filing, prinung and mailing of 
chis joint proxy statcmcntlprospectus. but each will pay its own cost of soliciting approvals. Brokers and nominees should forward Hispanic 
Broadcasting solicitation marwials to the bcncfsinl o w w s  of sham held ol'mord by such brukcrs and nominccs. Hispanic Broadcasting will 
reimburse such persons for their reasonable forwarding expenses. 

1.n sddi.lion 10 the use of the m.ails. Hispanic Broadcasting's directors. officers and regular employee8 may solicit proxics in pcrson or by 
relephonr. facsimile. eleCITonic mail or other means of communication. These pcrsons will not bc paid bur may be rcimburscd for n;aSOMblC out- 
of-pocket expenses in connection with the solicitation. 

Hispanic Broadcasting has retained D.F. King & Co.. Xnc. to assist in the solicitation of proxies from banks. brokerage firms. nominees. 
instiruiional holders. and individual investors for a fee of approximalcly 912.500. plus expenses relattns lo the solicitation. 

Hispanic Broadcasting stockholders should not send in their stock certificates with their proxy card. A transmittal le-r with instructions for 
rhe surrender of stock certificates will be mailed to Hispanic Broadcasting stockholders promplly after completion of the merger. 

29 

THE MERCER 

This srcrion of theJoinr proxy srarernen@rospenus describes morerial aspecrs of rhepraposed merger, including the Agreement and Plan 
of Reoqanizarion a!!achad IO rhis joint proxy s r a r e n i ~ n ~ r o ~ p e c r ~ s  as Annar A. While W P  believe fhnr the description COVET>, the muterial rems of 
rhe merger and the relared rransactions, rhis summary may nor contain all of the informarion r f w z  is imponanz ro Univision stockholders und 
Htspnnlc Broadcasrlw srockholders. You should carefully read zho Agreernenr and Plan of Reorganizarwn and rile orhcr documenrs rhar we r@rr 
rofor a more complere undersrandtng of rhe merger. 

Backgroumd of the Merger 

Univision periodically reviews potential acquisitions that it believes will benefit its stockholders. Since 1995, Univision has considered h e  
radio industry an attractive complement to its c o n  television business. Because of Hispanio Bmadoasting's suong management and brlawe sheet 
as well as the size and scope of its operations. Univision believed hat a business combination with Hispanic Broadcasting would benefit 
Univision's stockholders. Univirion did MI believe thnt any other radio station operation offered the same beneflu as Hispanic Broadcasting and 
therefore did not enter negotiations with others In the radio indusuy. At various times from 1995 through 1999. Univision management held 
separate discussions regarding possible business combinations with the management of Hispanic Broadcasting. However. in each insrancc, all 
discussions and ncgouations wcrc terminatcd without my agreancnt bcing rcachcd. In addition co i s  convcrsacions with Univision managmcnt. 
Hispanic Broadcasting managcmcnt has, at various timoo, hcld discussions with othcr modi8 cornpanics rcggording porcntid businws 
combinations. These discussions have included Spanish Broadcasting System, Inc.. which we refar to as Spanish Broadcasting, and Company A. 
a rzlzvision broadcasting company. 

In March and April 1999. Univision and Hispank Broadcasting held discussions about combining the two companics, hut thc panics did not 
C ~ C T  inw any ngrosmcnt. 

In Sene 2000, Unlvislon enrered into necotlations to acquire Clear Channel's interest In Hispanic Broadcasting and wlth Hispanic 
Broadcasting to acquirc the remaindcr of HiEpanic Broadcasting, but thc panics did not cnmr into any agrccmenr. 

In June 2001. UniviSiOn and Hispanic Broadcasting held diPcuSsions iiboul combining the two compmics. No agreement could bc rcached on 
pricc and the discussions WCIC tcrminatcd in August 2M)l. 

On March 19,2002, Andrew Hobson, Executive Vice President of Univision, rw6ived an e-mail from Randall Mays. Chief Financial Officcr 
of Clear Channel. staring *at Clear Channel had received an Unsolicited offer for its stake in Hispanic Broadcasting and rcqucsting thaI 
Mr. Hobson call Mr. Mays if Univision had any interest. 

http://sccfilings.nasdaq,com/~dgar_conv_htm1/2003K11/22/0001047469-03-002 152.hhnl 1/23/2003 
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Several days later, Mr. Hobson received a call from Whmi Zeko of Salomon Smith Bamty. Inc., Clear Channel's financial advisor, inquiring 
ibout Univision's interest in squiring C l w  Channel's stake in Hispnnic Bro~doasting. 

On March 35. 2002. Mr. Hobson responded to Mr. Mdys' e -mi l  by declining any inerest in Clcar Channol's stakc in Hispanic Broadcastitq 
unless there was a clcar path w conuul by Univision of Hispanic Broadcasting. 

On March 25.2002. following a meeting between the Chief Executive Officcr of Spanish Broadcasting and McHenry Tichenor. Jr., the 
Cbief Executive Officer of Hispanic Broadcasting. Hispanic Broadcasting received a proposal from Spanish Bmadcavting that contcrnplatcd u 
potenrial mmbimtion berween Spanish Broadcasring and Hispanic Broadcasting in which Spanish Broadcasting would acquire Hispanic 
Broadcasting and the Hispanic Broadcasting scockholdcrs would rcccivc n combination of Spanish Bmsdcssting regular voting stock and cash. 
Howcvcr. Spanish Broadcasting's super-voting common stock would remain outstanding following the proposed uansaction. effectivcly 
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mnsfcrring conuol of rhc cornbind company to RaGl Almc6n. Jr., Spanish Broadcasting's chief executive officer, by v i m e  of his ownership of 
super-voting stock. 

Over the next three weeks, Mr. Hobson worked extensively with UBS Warburg, Univifion's financial advisor. analyzing a W n t i n l  
combination of Univision and Hispanic Broadcasting. On April 10.2002, during rhc Nationnl Association of Broadcsrters convention in Las 
Vcgas, Mr. Hobson mct Mr. Mays by coincidcncc. A convcrsation ensued in which Mr. Mays raised the posvibility of a potential transaction 
between Univision and Mispank Broadcasting. Orher rhan the  previowly mentioned conversations and orher than with rwpoot to the stockholder 
support Ygreement thar it exeoutd in June 2002 and rhe regisbrtion rights agraement rhar it will execura at rbe closing of the merger. Clear 
Channel did not have any role in the negotiations with Univiaion with rcrpecr to the pmposed merger 

On April 15, 2002, UBS Warburg made s presentation to Univision senior management outlining its preliminmy financial analysis of a 
prrwible combination of Univision and Mispanic BmadoPsting based upon publicly available information concerning aEpaniC Broadcasting. 

On or about April 15.2002, A. Jerrold Pcrenchio, Chief Exccutivc Officcr and Chairman of rho Bourd of Univision, callcd Mr. Tichenor to 
arrangc n mccting to discuss thc possiblc combination of tho two compunics. 

On or about April 19. 2002. Hispanic Broadcashnp contacled irs financial advisor, Credlt Suisse Ptrst Boston, to advisc it of rhc discussions 
with Univision and ID requcst that it analyzc thc Spanish Broadcasting proposal. 

On April 22.2002. Mr. Tichenor met in Houston. Texas wltb the chief executive officer of SDanish Broadcasting and an advisor to Spanish 
Broadcasting's Chief Executive Ofticer concerning Spanish BrOadCBSting'S proposal and a possible wmbinatlon of Hispanlc Broadcasting and 
Spanish Broadcasting. 

On April 24.2M)Z. represenrmuves of Hispanic Bmadcasting, Credit Suisse First Boston, Spanish Broadcasting and Spamsh Broadcasring's 
financial advisor mer b) means of a relephonic conference for further discussions regarding Spanish Broaacasrinp's Icuer d a d  March 25,2002 
including ihues related to corporate governance and leverage of he  combined company as well ds divesiitwc, that might be rcquircd in 
conneciion with the proposed transaction and the ~nlucs ar which its stock might rradc. 

On April 2A.  2002. CBS Warburg updarul its financial analysis and discussed altemahve suace~ci W I ~  TJni\ision senior rnanngcmeni 
concerning a posstble iombin~tion of Univision and Ikpan.c Bmsdcasung. 

On April 25.2002, Mr. Prrcnchio. Robwt V. Cahill. Vice Chwman and Swretuy of Univision. and Mr. Hobson met with Mr. Tichenor and 
Jeff Hinron. Chief Financial Offwer of Hispanic Broadcasting. SI Umuiwon'r officer In Loc Angeler. In this meeting. Urnvision indicated that it 
mipht bc willing to acquire mspank Broadcasung m a stock-for-s1ocL ncquiriuon for an exchnnge ratio of 0.791 of a share of Univision Class A 
common S l G C i  for erch oursranding share of Hispmc Broildcasung common s w k .  VKious ocher lznns were dlscussed bur nor acre& upon by 
rhc pmncs. On April 25.2002. h c  closing price of rhc Univision Class A common stock w a  $43.45 per share. which r-senicd 534.37 un on 
cqdiralcnt Hirpanic Broadcnsung pcr rharc basis (cnlculatcd by multiplying rhc Univision Clnas A common stock pncc by nn cnchnngi ratio af 
0.791) 

Sowithstanding that the panics had nor rsvchcd agrccmsnt on signifisani I S ~ U C S  rclarcd LO the suusiurc and icrms of any potcntial 
combmarion, mcludinC rha Umouni of mcrgor considwarion. rhc nurnbcr of dircctor5 (u bs odd& ro Univision's bonrd of directors following 
consummation oi a transaction. and closing conditions. Univision and Hispanic Broidsrxting r g s e d  io have them attorneys 
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cornmdnce negotiation of a definitive document, using the agreements that had been partially negotiared in 1999 as a starting point. From 
April 30,2002 through lune 11.2w2. the attorneys continued to exchange drafts of the various agrecmmts and to resolve open issucs. 

On May 1.2002. Mr. Tichenor and Mr. Hinson met in New York, New York with representatives of Company A to discuss the potential for 
J. strategic relationship or business combination between Hispanic Broadcarting and Company A. 

On or abour May 8,2002. Mr. Tichenor called hfr. Mobson to discuss certain spccific issues orher rhnn price. These issues 
includad; (a) attribution issues in respect of Clear Channel under FCC rules. (b) the composition of Univision's post-merger board of directors, 
(c)  the conditions aft= signing char would allow Univision not to close, (d) the effect of any possible offers tbr Univision during the pendency of 
J. possible merger. and (e) the issues. if any. posed by pocentinl rttribution to Univision of radio stations owned by Enuavlslon. 

On May 9.2002. Mr. Tichcnor. Mr. Hinron and vnrious represenratives of Company A toured several of Company A's proportias and 
continued discussions regarding a strategic relationship or a business combinarion between Company A and Hispanic Broadcasting. On May 10, 
2002, iMr. Hinson had further discussions with representatives of Company A. 

A ~pccial tolcphonic mccting of rhc board of directors of Hispanic Broadcasting WBS held on May 14.2002 10 discuss various proposals 
rnildc to Hispanic Bmadcasung. During the meeting, Mr. Tichenor and representatives of Credit Suisse First Bovton and Vinson & Blkins L.L.P., 
Hispanic Brondoasting's oounsel. updated the board of directors of Hispanic Broadcasting regarding the proporrla d e  by Univision. Spanish 
Broadcasting and Company A. The board of direcwrs of Hispanic Broaddcakting directed Hispanic Broadcasting's ot7icers to make a counl.m- 
proposal to Spanish Broadcasting and to continue to pursue discussions with Company A. Xn wnsidering a counter-proposal to Univision's 
proposal. the board of directors of Hispanic Broadcasting considered. among othcr things. the increase of the proposed exchangc ratio to 'Hispanic 
Broadcasting StOCKhOldeTS. he  nbiliry of Hispanic Broadcastlne's stockholders to bc proponionatcly rcprescntcd on the b o d  of dirccton of thc 
combined company, the opportunity for Hispanic Broadcasting's stockholders to participate in a larger and more diversified broadcasting 
wmpany, the commitment of Univiaim to thc w s c d  mansaceion, including its agrcrmcnt not to mfa into other wansactiom that would dclvy 
or prevent the merger, the receipt of thc samc economic considerarion by each of the Hispanic Broadcasting Class A stockholders and the 
Hispanic Broadcasting Clws B stockholders, the agreement by Mr. PerenOhio not w vote his shares of Univisian Class P common stock in favor 
of any future transaction in which the Univision C l s s  A common slockholders would receive different consideration than Mr. Perenchio. and the 
financial srrengrh of ihe combined company. On thin bask, the board of directors of Hispanic Broadcasting gave authmty to Hispank 
Broadcasting's officers to continue discussions with Univision rrgarding a possible transaction on the following terms: (a) an exchange ratio of no 
less than 0.85 of a Univision Class A common share for each outstanding Share of Hispanic Broadcasting, (b) the rerention of two scats on the 
combined company's bonrd of direcrors. (c) a "full" cornmimen1 to tho transaction ( is , ,  limitcd closing conditions and prohibitions on Univision 
activirics char mighr dclay rhc transaction). and (d) paymsnt of identical considcration in h c  transaction w Clcar Channol. subject to regulatory 
lirnilations. 

On May 14.2002. MI. Tichenor called Mr. PeretlchiO and explained that the Hispanic Broadcasting board would not procccd with a 
uansaction involving an exchange mi0 of less than 0.85 of a Univision sharc for caoh Hispanic Broadcasting sham Mr. Tichcnor smt a Icttcr 
latw thar day ourlining rhc propowd price and a proposal to  rcsolvs a numbor of tho outstanding issucs bctwccn tho partics 

On May 15.2002. Hispanic Broadcasting by letter made a counter-proposal to Spanish Broadcasting that proposed M all-stock transdctlon 
based on the valuation of Hispanic Broadcasting 
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implied in Spanish Broadcliliring's proposal and included several governance features intended 10 protect rhe Interests of slockholdcrs in thc 
combined entity, including (a) a nominating committee comprised of the chief executive officer of each of Hispanic Broadcasting and Spanish 
Broadcasting. both of whom would havc thc right to appmvc the appointmcnt of indcpcndcnt mcmbcrs to rhc comhincd company's board of 
directors, (b) a change to the combined company's bylaws prohibiting the combined company's board from axing with respect to any matter to bc 
voted on by stockholder8 before the matter had been recommended to the b o d  by a commiltaa of the oornbined oompany's independent directors 
and (c) a requiremenl that any  propond made to the combined company hat would require a swckholder vote for approval would be rubmitted to 
the committee of independent diretars for evaluation. 

Mr. Tichanor, Mr. Hinson. other employees of Hispanio Broadcasting and reprewntarives of Company A met on May 21,2002 in New 
York, New York IO further discuss potential strategic alrernatives between Hispanic Bmadcasting and Company A. 

On May 21,200'2, Mr. Hobson called Mr. Tichenor and informed him that Univision would sgrec to an exchange ratio of 0.85 of a share of 
Univiaion common swck for w c h  ahare of Hispanic Broadcasting common s w k  and proposcd compromises on certain of rhe other issues 
specified in Mr. Tichenor's leuer of May 14,2002. On May 21.2002, the closing price of the Univision Class A common stock was $39.42 per 
shmc. which =presented $33.51 on an equivalent Hispanic Broadcasting per shard basis (calculated by multiplying thc Univision Class A 
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On May 22.2002. Spanish Broadcasting sent a letter to Mr. Tichenor proposing two alternatives to h e  (erms proposed in Hispanic 
Broadcasting's lerrer of May 15.2002. The first dtemative involved an all srock mrgu in which Spanish Broadcasting would acquirc Hispanic 
Broadcasrlnp at an exchange ratio that was lowcr rhan thc cxchangc ratio implicd in Spanish B r a b t i n g ' s  initial stock and cash propowl and 
that also includcd a "collar" that fincd the valuc of rhc stock to bc i s s d  in thc transaction to the extent Spanish Broadcasting's stock waded 
within n S% range nbove or below the trading price at he time the proposed transaction was announced. It also provided that Hispanic 
Broadcasting stockholders would receive n contingmt d u b  tight, or CVR, chat was intanded to protect the value received by HApanic 
Broadcasting stockholders for two years a& the completion of the proposed transaction. The second proposal WBE a modification o'f Spanish 
Broadsastint;'* initial stock and cash proposal that incrwacd the cmh conriderarion and reduced the amount of Spanisb Broadcasting stock 10 be 
issued in the transaction. The second proposal also included a CVR and "collar" chat operated within a range or 10% above or below the 
announcement date Uaaing price. In addition. under both altcmatives Spanish Broadcasting proposed that a majority of the combined company's 
independent directors be selecrcd by the chief execurlve owlcer of Spanish Broadcasting and not be EubjEct to thc approval of any othcr party and 
did not require all proposals mndc to thc combined company that would ffiquirc a stockholdcr votc far approval to be submitted to the commitlea 
of indeppcndcnt dircccon for cvaluation. 

On Mny 22. 2002. the Univision bOBrd of dircctors held irs regularly scheduled board mccting. At the mccting: 

- Rzpresentarives of UBS Warburg made a presentation setting forth UBS Warburg's financial analysis relating KO Ihe possible 
transaction; 

Univision management revsewed with thc Univision board of directors the srotus of ncgotiatiow of tho p r o p o d  transaction, 
indicating that the panics had still not rexchcd agmcmcnt on significant issucs. and dihcwcd with the board the srrategic rationale 
for thc possiblc transwuon nnd tho various regulatory hurdler which would have tu be overcome in order to consummare the 
proposed transaction: and 

33 

* Douglas Kranwinkle, Executive Vice President and General Counsel of Wnivision. and MI. Hobson reviewed the proposed terms 
of rhe Agreement aad Plan of Reorganization and the other ancillary agreemcnrs that would be enteered into betwccn Univision and 
Hispanic Broadcasting and certain of their stockholders. 

AI he conclusion of the May 22,2002 meeting, the Univision board of directors unanimously authorized management u) continue 
discussions with Hispanic Broadcasting regarding 3 posnihle trwuuction. 

Various rcprcscntativcs of Company A and Hispanic Broadcasting met on May 28 and 29,2002 in Dallas. TCXDS to discuss a variety of 
possible strategic relationships betwczn Company A and Hispanic Broadcasting. 

On Ma.y 31,2002, Mr. Tichenor and MI. Perenchio met at Mr. Perenchio's home in Los Angeles and discussed the pmposed operations and 
manngcment of the combined companies. 

Commencing on May 3 I ,  2002, Univirion and Hispanic Broadcngring made available to the other company data rooms in Dallas. Texas. Los 
Angeles. California. and New York. New York containing legal and business due diligence materials. From M a y  31.2002 through June 10,2002 
the parties reviewed these materials and conductcd their due diligence. Representatives of Univlslon and Hilpanic Broadcasting also mct to 
discuss the remaining ogen Wnsaction inruts, business integration issues and employee retention matters. 

On lune A,  2002. rhe board of directors of Hispanic Broadcasting met for a regularly scheduled meeting in New York. New York in 
connection with the company's annual. stockholders' meeting. Mr. Tichenor and represenlarives of Credit Suisffi Plrst Boston and Vinson & Elkins 
L.L.P. updated the board of directors of Hispanic Broadcasting with respect to the proposals made by or to Spanish Broadcasting. Company A 
and Univision. With r s s m  to Spanish Broadcasting. the various countcrpropns&, including choir financial implicarions to Hispanic 
Broadcasting. nnd pro forma corporntc govcrnnncr. isrucs were roviewed in detail. Credit Suisse Pirat Boston explained that bved  upon various 
analyses conducted. including an option pricing analysis, Credit Suisse First Boston had ooncluded that the value contributtd by the propasrd 
"collar" protection and the CVR m p o n c n t  was not material. The board of dueclors also discussed the leverage that would be imposed 3n Ihe 
combined compnny under Spanish Broadcarring's stock and cash proposal (which was estimated at 11.2~ operating cavh il0W and me faibre of 
Spanish Broadcasting's counterproposals to address the b o W s  concerns regarding the limited voting powcr of the Hispanic Broadcasting 
StOcYnolderS in the combine4 company IelaIive 10 their economic interest, particularly if n subscqucnr acquisition proposal wcrc made for the 
combinca Company. The board of dlrecrors of Hiepanic Broadcasting d i m d  Credit Suissc Pint Boston and tho mior management of HiSpmiC 
Broadcasting to provide additional information with mapccr IO a p n r i a l  uan~octim with Spanish Broadwvting at &bo next maining of the board 
of directors. Aftcr nviewing tho kcy r e m s  of D propaed ruategic relationship with Company A, the b d  of directors of Hispanic Broadcasting 
dircctcd Mr. Tichcnor to inform Company A that tbe board of directors did not believe that a strategic relationship was in the best interesrs Of 
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Hispanic Broadcasting's stocltholders and request that Company A make a proposal for a b u s h e s  combination with Hispanic Broadcasting. The 
board of dircctors of Hispanic Bmadcnrting reviewed tha key terms of the proposed merger with Univision, including the status of- the 
negotiations and regulatory issues, and directed the officers of Hispanic Broadcasting to continue discussions with Univision. 

On Junc 6.2002, Hispanic Broadcasting rccdvcd a writtcn offcr from Company A proposing a business comhinarion botween the pmies. 
The propoanl providcd fm an all stock vansaction in which a subsidiary of Company A would be merged into Hispanic Broadcasting and 
Company A would own a controlling interest in Hispanic Broadcasting. 

34 

On Junc 9,2002, thc board of dircctors of Hispanic Broadcasting met by telephonc for a special meacing. Representatives of Credit Suihse 
Firat Boston updatad the b a r d  of directors of Hiapwio Broadonsting with respest to the various proposed rransnctions with Univicion. SIanirh 
Broadcasting and Company A. Based on the.= updetu and the previous discussions held on June 4.2002, the bovd of directors conclude83 lhal 
Spanish Brondcasring's counterproposal had not addr=wed their concerns that the public stockholders of the combined company would not have 
adequate representation on corporate governance mattcrs and rhar holders of Spanish Broadcasting's super-votinp stock would have the ahility to 
act in ways that would not be in me interest of the majority of Ihe combined company's srockholders, including the ability to cxtract u higher price 
for their shares in any subsequent acquisition transaction involving the c o m b i d  company. Furthermore. the board of direcrors of Hispanic 
Broadcasting bclicvcd that Ihc combincd company would bc ovm-tovcragcd mating thc nccd for salcs of awct5 of the combined company. 
Finally. thc board notcd that thc vduc of Spnnish Broodcmting's countcrproposal was less than the value of the Univision proposal. For these 
rcnsons, tho board of direcrorr of Hispanic Brosdcllsting dcemed that proporal inferior to the Univision proposal both from a financial point of 
view and wirb respect to the govcmance issues and concluded, in light of the history of discussions with Spanish Broadcasting. that furthw 
discussions with Spanish Broadcasting would not result in any funher material improvement$ in the proposal fmm Spanish Broadcasting. Thc 
board of directors of Hispanic Broadcatiting discussed the suategic benefits and problems associated with Company A s  proposal. After the 
discussion, the board of directors of Hispanic Broadcasting inswucted the officers of Hispanic Broadcasting to rcject Company A S  proposal based 
upon its concerns about the proposal, including the staL[c(L premium to be received by the Hispanic Broadcasting stockholdm wss lcss than the 
premium represented by the Univision proposal, thc difficulty in projwting tbc pricc at which rhc combined company would rradc. thc vduc 
arrrihutsd to Company A's ass&, and thc ability of thc combind company to rcalizc tho proposcd opmting synergies with Company A. The 
board of dirccwrs discussed thc on-going nCgDtiotiOrt~ with Univision, including the progress of due diligence, empll>pant issues end regulatory 
matten. 

A spccial relcphonic mccting of thc Univision hoard of dircnors was hcld on thc morning of Junc 10,2002 to considcr approval of thc 
Agrccrncnt and Plan of Rcorganization, thc ancilloly agrcwncnts to hc cnwrcd into by ths companies and conain stockholdm. and chho 
rranmErions contomplated by thcsc agmrncnls. Prior IO the meeting, the hoard of directors was provided with substantially final drafts of d l  of 
xhese agreements- Ai the meeting: 

UniviGon scnior managcmcnr updatcd thc dimtors on thc final wults of thc diligcnca rovicw; 

Representativns of OMelveny &Myers LLP, counsel 10 Univision. updated the directors on the terms of he transaction and the 
changes that had occurred since the earlier discussion on May 22,2002: and 

Represenlarives of UBS Warburg mode a financial presentation that was similar to the prcsenration made at the May 22,2002 
meeting of the Univision h a r d  of directors. The representatives of UBS Warhurg delivered UBS Warburg's oral opinion that. as of 
that date, and based upon and subjcci to thc assumptions, limitations. qualifications and considcratiom in thc willon opinion and 
hascd upon such other matters as UBS Warburg colwidcFcd ffilcvant. thc ratio of Univision common stock to bo rccrived for each 
shnrc of Hispanic Broadcnsring common stock pursuant to th0 proposed merger was fair to Univision from a financial point of 
view. 

Senior management of Univision then answered a variety of questions raised by the dirtctors. Following a discussion of the various 
ngrccmcnts and thc proposcd rraosoorions. all of thc dilrstors prcscnt nt thc mcoting approvod tho Agecrnent and Plan of Rcagankation. the 
proposed merger. each of the ancillary documents to be executed by Univision in connection with the proposed transaction, lhc voting agreement 
between Mr. Perenohio and Mr. Tichenor, the issuanoe of Univision 
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common stook in connection with the merger and the amendment to Uniwision's cenificate of incorporation to authorize the Class €4 common 
stock and resolved to recommend rhar Univision stockholder9 vote to nppmwe the ifruanec of shares of Univision common stock pursuanI to the 
merger and the amendments to Univision'r certiflcate of incorporation. The director designated by Televisa and his altcmsic wcre nor able m 
atrend the meeting bur subsequently advised management thal they would have vorcd in favor of the transaction if presenr The Urnvision board Of 
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k c t o r s  at a subsequent meeting aaended by the Trlevisa-designad director ratified by unanimous vote all of h e  foregoing. On June 10.2002. 
.hc closing pries of ihc Unibision Class Acomrnon stock was $39.05 per ahare. which raprasenred $33.19 on an quivdent  Hispmlc E d c a s u n g  
,er >hare basis (calculated by multiplying the Univision Class A common suxk price by an exchange rauo of 0.ES). 

A special relephonic meenng was held on June IO. 2002 by thc board of directors of Hispanic Broadcasting The purpose of the rnacnng was 
io update the boud of directors of Hispanic Broadcasungrcguding the negotiations with Urnvision. Mr. Ticbcnor u p b u d  the board of dimtors 
B ~ O U I  the d i s c ~ s i o n s  with the Tichenor family about the Hispanic Broadcasting Support Agreement and the opetaung due diligence regarding 
Univision sonductal by nrmagcmcnt of Hispanic Bmadcisting. Represcnutivcr of Vinson .4 Elkins L.L.P. panicipntcd in the meeting and 
outlined h e  key terms of the Agreement and Plan of Reorganwation. Representatives of Crcdil Suisse First Boston made a financial presentation 
io the board of' d i r swr i  of Hispanrc Broadcasting und delivered 30 oral opinion that Ihc exchange ratio provided for in the Agreement and Plan or 
Reorganiznuon was fair IO the holders of H~spmc Broadcasting's Class A common stock from a financi91 point of view. 

A sxand  jpccid tdephonic meeting W J ~  held later on June IO. 1002 by the bavd oi  directors of Hispnnic Broadcacung to consider the 
approval of the Agreement d Plan of Rmrganization, rho urcillar) ngrcemenn IO be entered into by the comp~nien and certain s1ockholdcrs. and 
the &ansuctions contemplated by these a p m e n r s .  Ar rhe meeting: 

. Hispnnic Broadcasting senior management and rcpresentatwcb of Vinson & Elkins L.L.P. updated the board of directors of 
Hispanic Broadcnsting on the f ind negotiations of the Agreement and Plan of Reorgmizonon. includmg regulatory rnmers and 
Tichenor fanuly suppon of the bansaction. 

me board or duectors of Hispanic Broadcasong unanimously approved the Agreement and Plnn of Rcorgmization. sach of thc 
ancillary agrccmmts to be executed by Hlspanic Broadcasting in sooncstion with the pmposcd transaction, and rccommeded that 
the stockholderd of Hispanic Broadcnstiog approve and ado@ thc Agnsmcnt and Plan of Re4rganizition 01 a special meeting of 
slockholdcrs of Hiaponic Bmddcasting. 

The Agreement and Plan of Reorganization ann the ancillary agreements were executed by the panics on the evening of June 11.2002. 

On lune 13.2007. Urnvision and Hispanic Broadcasting issued P joint press r e l e a  announcing !he execution of (hc Agrcemenr and Plan 01 
Rcorgmirrrion. 

Cnivision Board of Directors Reasons for the Merger and Recommendation 

The Univision b o d  of dircctors. after careful considerauon. has unanimously derermned that the issuance of Univision common srock 
pursuant to thc mergcr and rhc ammdmcnt of Aruclc FOURTH of Univision's ccrtliicarc of incorporation LO increase Uniwston'i total authorized 
Class A common srock are advisable, fair, and in the best Inrerests of Univision and i ts drockholdcrs. 

The Univision board unanimously recommends that you vow FOR Ihc proposal to appmvc the i~suancc of Univision common stock 
pursuant 10 the mercer and FOR ihc proposal to approvc the amendment of Aruclc FOURTH of Univision's ccrtificxre of incorporation to 
increase Univision s total iuthot+zed Class A common stock. 
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In determining whether to approvc and rccommcnd thc uonsnnion, the Univision board of directors reviewed a numbm of considerations 
with rnanagcmcnt and Univision's finnncial ndviwrs. Among them were: 

* The opponunily for diversiflcatlon into the radio industry bccaurc Univision's corc business is, and historically has bccn, primarily 
television broadcasdng. 

The opportunity to expand the naNre and number of advertisers urilizing Spanish-Imguage media. Since current management 
assumed oonrrol of Univision in 1992. ii hos ondmvored with som0 success fo expand the nrture and number of advertisers 
utilizing Spanish-language media. although many adveniser&including many major uational advertisers-still choose in.stcad to 
mtempt to reach United States Hlspanics enluely through English-language media. Since radio provldes a more cfiicicnl entry 
pnint for ndvertisns to test marker advertising compaicns than does television, Univision believes rhat advertisers may be more 
willing m cxpcrirncnt with Spanish-language advds ing  through radio nod rhcn, if susccssful, utili= Spanish-languagn mlevision 
advertising as well. This in rum might accelerate Univision's revenue growth. 

The opportunity for cross-promotion h a t  results fmm adding radio operations to the mix of Univision's businesscs. Univision 
believes thar moss-promotion could build audiences for e w h  medium. and the incrcasad audience mighr result in grearer 
advertising revenues. 
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